Easement Agreement between National Railroad Passenger Corporation and 
New Jersey Transit Corporation 
and Second Amendment to East End Concourse Lease for Pennsylvania Station, 
New York, Between the Parties 


This Easement Agreement and Second Amendment to the Egst End Concourse 
Lease (collectively, “Agreement’), is made as of this WLiE day of Tic t 

2008 (“Effective Date’) by and between National Railroad Passenge Corporation 
(“Amtrak”), and New Jersey Transit Corporation (“NJT”) (each a “Party”; collectively, 
the “‘Parties’’). 


BACKGROUND 


A. Amtrak is the owner of certain premises in New York City, New York, 
commonly known as “Pennsylvania Station” (referred to in the Lease, as hereinafter 
defined, and herein as “Penn Station’’). 


B. Pursuant to the East End Concourse Lease for Penn Station between the 
Parties dated September 29, 1997, as amended by an Amendatory Agreement effective 
September 18, 2002, (collectively, the “Lease”’), Amtrak leases to NJT, and NJT rents 
from Amtrak, certain space located in Penn Station, which space is referred to in the 
Lease and herein as the “NJT Premises.” 


C. NJT is planning a project including the construction of a new entranceway to 
connect the NJT Premises to the street level at 31st Street and 7 Avenue, which 
entranceway will include, without limitation, two (2) escalators, a stairway, an elevator 
and lighting. NJT’s plans require that portions of the entranceway will be constructed 
and located in Penn Station (such portions hereinafter referred to as the “East End 
Concourse Entrance Improvements”). NJT’s plans require that additional portions of 
the entranceway will be constructed and located at street level on property owned by NJT 
and more particularly described in the deed attached hereto as Exhibit A, and 
incorporated herein, (such property hereinafter referred to as “NJT’s Two Penn Plaza 
Property”). The portions of the entranceway to be constructed therein will hereinafter be 
referred to as the “Two Penn Plaza Entrance Improvements”. 


D. NJT intends to construct, pursuant to Section 6.1 of the Lease, a portion of the 
East End Concourse Entrance Improvements on certain property within the NJT 
Premises. The portions of the East End Concourse Entrance Improvements to be located 
in the NJT Premises are hereinafter referred to as “NJT Premises Improvements”. 


E. NJT intends to construct a portion of the East End Concourse Entrance 
Improvements on certain property in Penn Station that is owned by Amtrak and not 
leased to NJT (such property hereinafter referred to as “Additional Space”). As used 
herein, the term “Additional Space” shall mean the volume of space, which is within 
Penn Station and is below the underside of NJT’s Two Penn Plaza Property, having an 
upper and lower limiting plane of elevation, located substantially over the room in Penn 
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Station known as “Fan Room 7,” having a surface area of approximately 228.3 square 
feet, and such space being more particularly described on the metes and bounds 
description attached hereto as Exhibit B, incorporated herein and made a part hereof, and 
depicted on the drawing attached hereto as Exhibit C, incorporated herein and made a 
part hereof, as the cross-hatched area. The portions of the East End Concourse Entrance 
Improvements to be located in the Additional Space are hereinafter referred to as the 
“Additional Space Improvements”. 


F. NJT has requested that Amtrak grant it certain easements in connection with 
the construction, operation, inspection, maintenance, repair and replacement of the 
Additional Space Improvements. 


G. Amtrak is willing to grant the easements requested by NJT, subject to the 
terms and conditions set forth herein. 


H. The Parties also desire to amend the Lease. 


NOW, THEREFORE, for and in consideration of good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, NJT and 
Amtrak, intending to be legally bound, hereby agree as follows: 


1. Recitals. The above recitals are hereby incorporated by reference as if fully 
stated. 


2. Construction and Operation Easements. 


(a) Grant_of Construction Easement. Amtrak hereby grants to NJT a 
temporary, non-exclusive easement to enter in, on, upon, under, and over the Additional 
Space to construct the Additional Space Improvements together with the easement of 
reasonable access over the aforesaid Additional Space to permit the exercise of the 
foregoing easement and rights. Such easement shall hereinafter be referred to as the 
“Construction Easement.” The Construction Easement is limited to the uses set forth in 
this Section 2(a) and is subject to the terms and conditions set forth in this Agreement. 


(b) Grant_of Operation Easement. Amtrak hereby grants a temporary, 
non-exclusive easement to enter in, on, upon, under and over the Additional Space to 
operate, inspect, maintain, repair and replace the Additional Space Improvements 
together with the easement of reasonable access over the aforesaid Additional Space to 
permit the exercise of the foregoing easement and rights. Such easement shall hereinafter 
be referred to as the “Operation Easement.” The Operation Easement is limited to the 
uses set forth in this Section 2(b) and is subject to the terms and conditions set forth 
herein. 


(c) No Business Use; No Representations. Without limitation on the 
restrictions on use set forth in Sections 2(a) and 2(b), in no event shall NJT be permitted 


to use the Additional Space for any business or commercial use including, but not limited 
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to, retail, advertising, telephones or other income producing activities or to operate or 
profit from any commercial, retail or business uses in the Additional Space. Amtrak 
makes no representations as to the legality of or the zoning for the permitted uses 
specified in Sections 2(a) and 2(b). 


(d) Easement_Terms. The term of the Construction Easement shall 
commence on the Effective Date and continue in effect until the earlier of completion of 
the Additional Space Improvements or May 1, 2010, unless sooner terminated pursuant to 
the provisions hereof (“Construction Easement Term”). The term of the Operation 
Easement shall commence on the Effective Date and continue in effect until the 
expiration or termination of the Lease, unless sooner terminated pursuant to the 
provisions hereof (“Operation Easement Term”). The Parties acknowledge that, as of 
the Effective Date hereof, the Lease will expire, unless sooner terminated, at midnight on 
September 29, 2097. 


(ec) Construction and Operation. At its sole cost and expense, NJT shall 
design, construct, and operate the Additional Space Improvements. Such costs and 
expenses shall include, without limitation, all design and construction costs, all third 
party contracting costs, all third party claims arising (either directly or indirectly) out of 
or related to the design and construction of the Additional Space Improvements, all fees, 
permits and license costs and all reasonable costs incurred by Amtrak with respect to the 
Additional Space Improvements. NJT shall diligently and expeditiously execute the 
construction of the Additional Space Improvements as contemplated by this Agreement. 


(f) Work in Additional Space; Preliminary Agreements. Prior to 
commencing any construction, inspection, alteration, modification, maintenance, repair, 


or replacement on, of or to the Additional Space Improvements, NJT shall (i) give 
Amtrak twenty-one (21) days notice, (ii) submit to Amtrak and obtain Amtrak’s written 
approval of the final and complete plans and specifications for the work, and (ii1) execute, 
and cause its contractors to execute, Amtrak’s then-current, standard Temporary Permit 
to Enter Upon Property (“Permit to Enter”) with respect to the Additional Space and 
such other documents as may be required by Amtrak’s Chief Engineer or his/her designee 
(“Preliminary Agreements”); provided, however, that (1) Amtrak acknowledges that, 
with respect to initial construction of the Additional Space Improvements, NJT has 
complied with items (ii) and (iti); (2) when the work of inspection, alteration, 
modification, maintenance, repair or replacement of the Additional Space Improvements 
is to be performed solely by NJT’s contractors, NJT shall not be required to execute a 
Permit to Enter (but its contractors will be so required); (3) NJT shall not be required to 
execute a Permit to Enter to visually inspect (without performing physical work on) the 
Additional Space Improvements; (4) if requested by NJT from time to time, Amtrak will 
issue, when appropriate under the circumstances, and within a reasonable period of time, 
a Permit to Enter with a one-year term to NJT’s contractors performing work on the 
Additional Space Improvements; and (5) in the event of an emergency involving the 
Additional Space Improvements, the Parties shall cooperate as appropriate under the 
circumstances. All work performed by NJT on, of or to the Additional Space 
Improvements shall conform to the plans and specifications as approved by Amtrak and 
will be conducted in such a manner as will not injure or damage the Additional Space or 
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any other part of Penn Station. In exercising the Construction Easement and in 
exercising the Operation Easement, NJT shall at all times comply with Amtrak’s 
operations, safety and engineering requirements, including, without limitation, the 
requirements set forth in Exhibit D, attached hereto and incorporated herein. (As used in 
Exhibit D, notwithstanding anything to the contrary in the introductory paragraph thereof, 
“Permittee” shall mean NJT and “Contractors” shall mean NJT’s contractors.) NJT shall 
not, at any time (including, without limitation, during the construction of the Additional 
Space Improvements), do or permit to be done anything in, on, upon, over or under the 
Additional Space that interferes to any degree with the operation of Fan Room 7. If 
Amtrak determines that conditions so warrant at any time, Amtrak will provide inspectors 
or other personnel who are deemed necessary in the opinion of Amtrak’s Chief Engineer 
or his/her designee for the safeguarding of Amtrak’s operations or property, at the sole 
cost and expense of NJT, and NJT shall pay the full cost and expense therefor, such 
payment to be pursuant to, if then in effect, the “Force Account Master Agreement” 
between the Parties dated January 1, 1987 or any replacement agreement between the 
Parties, or, in the event said agreement or replacement agreement is not in effect, then in 
accordance with Amtrak’s then-current standard practices. NJT shall comply, and cause 
its contractors to comply, with the Preliminary Agreements. Without limiting the 
generality of this Section, NJT shall pay all costs and expenses (including, without 
limitation, costs and expenses of NJT or Amtrak) associated with the requirements set 
forth in this Section. 


(g) Ownership of Additional Space Improvements. The Additional Space 
Improvements shall be owned by Amtrak throughout the Operation Easement Term. 


(h) Cleaning, Maintenance and Repair of Additional Space Improvements. 
NIT shall have the same obligations with respect to cleaning, maintenance, repair and 


replacement of the Additional Space Improvements that it has with respect to cleaning, 
maintenance, repair and replacement of the NJT Premises Improvements under the Lease, 
as hereby amended. 


(i) Liability Respecting the Construction Easement_and_ Operation 
Easement. To the extent that Amtrak suffers any liability for personal injury or property 


damage in connection with the construction, operation, maintenance, inspection, repair, 
alteration, replacement, use, misuse, or failure of the Additional Space Improvements, 
such personal injury or property damage shall be deemed to have occurred within the 
NJT Premises and subject to the provisions of Section 2(j). NJT shall reimburse, 
compensate and pay Amtrak the costs, damages, and losses of any kind to the property of 
Amtrak that occurs in connection with the construction, operation, maintenance, 
inspection, repair, alteration, replacement, use, misuse or failure of the Additional Space 
Improvements. 


(j) Indemnification Respecting Additional Space. 


(1) Subject to Section 2()(3), all personal injury and property 
damage occurring within the Additional Space (including the portions of 


NYPS Easement & 2nd Amdmt EE Concourse Agmts 061208 4 


escalators, elevators, and stairways that are within the Additional Space) shall be 
borne entirely by NJT. 


(2) Subject to Section 2(j)(3), NJT shall be responsible for, and 
shall defend, settle, and/or satisfy all claims arising from or pertaining to personal 
injury and property damage occurring within the Additional Space and shall 
indemnify and hold harmless Amtrak (including officers, agents, employees, and 
subsidiaries of Amtrak) against and from any and all loss, damage and expense 
arising from or pertaining to such claims, irrespective of any negligence or fault 
of Amtrak (or of its officers, agents, employees, or subsidiaries). The provisions 
of this Section are not intended to, and shall not, confer benefits upon any person 
not a party to this Agreement other than Long Island Railroad Company 
(“LIRR”), a tenant of a portion of the Amtrak Premises (as such term is defined in 
the Lease). The provisions of this Section 2(j) are not intended to, nor shall they 
affect in any manner the obligations of NJT with respect to damage to the 
Additional Space caused by fire or other casualty. NJT’s obligations with respect 
to damage to the Additional Space caused by fire or other casualty, including any 
obligation to restore or rebuild, shall be the same as NJT’s obligations under 
Section 16.2 of the Lease with respect to fire or other casualty damage to the NJT 
Premises. 


(3) The foregoing paragraphs (1) and (2) shall not make NJT liable 
for personal injury or property damage, or claims arising from such personal 
injury or property damage (including claims for punitive damages), where the 
personal injury or property damage results from the gross negligence or willful or 
wanton misconduct of Amtrak (including its officers, agents, employees and 
subsidiaries). Furthermore, the foregoing paragraphs (1) and (2) shall not make 
NIT liable for personal injury or property damage or claims arising from such 
personal injury or property damage (including claims for punitive damages) of 
Amtrak’s employees or contractors. Amtrak shall be responsible for any such 
personal injury or property damage to its own employees or contractors occurring 
within the Additional Space and for any claims (including claims for punitive 
damages) arising therefrom regardless of negligence or fault. NJT shall be 
responsible for personal injury or property damage to its own employees or 
contractors occurring within the Additional Space and for any claims (including 
claims for punitive damages) arising therefrom regardless of negligence or fault. 


(k) Environmental Indemnity. 


(1) For purposes of this Section, the term “Hazardous 
Materials” means and includes all “hazardous substances” regulated under 
the Comprehensive Environmental Response, Compensation and Liability 
Act, 42 U.S.C. §9601, et seq., and “hazardous wastes” regulated under the 
Resource Conservation and Recovery Act, 42 U.S.C. §6901, et seq. It also 
specifically includes, but is not limited to, polychlorinated biphenyls and 
asbestos. The term ‘“‘Air Pollutant” means any material or characteristic 
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regulated under a federal, state, or local law intended to regulate air 
quality. The term “Water Pollutant” means any material or characteristic 
regulated under a federal, state, or local law intended to regulate surface or 
ground water quality. 


(2) NJT shall not bring any Hazardous Materials into the 
Additional Space or handle, manage, store, treat, or dispose of Hazardous 
Materials on or from the Additional Space unless NJT has identified the 
specific Hazardous Materials involved to Amtrak and has received prior 
written permission from Amtrak. Amtrak may, in Amtrak’s sole 
discretion and anytime, withdraw such permission for one or more 
Hazardous Materials. 


(3) NJT shall handle, manage, store, treat and dispose of all 
Hazardous Materials associated with Additional Space in strict compliance 
with all federal, state, and local laws, except to the extent permitted by any 
exemption available to NJT. NJT shall have no obligation to comply with 
any filing requirements or to obtain permits or other approvals from 
governmental agencies, provided NJT shall be solely and fully responsible 
for and indemnify and hold Amtrak harmless from any costs and liabilities 
arising out of its failure to obtain such approvals. Any Hazardous 
Materials disposed of by NJT from the Additional Space shall be 
transported to and disposed of in proper and lawful disposal locations. 
NJT shall indemnify, defend (if requested by Amtrak), and hold harmless 
Amtrak for all costs, expenses, and damages related to NJT’s handling, 
management, storage, treatment, or disposal of Hazardous Materials 
associated with the Additional Space. 


(4) NJT shall not bring into the Additional Space any 
flammables such as gasoline, kerosene, naphtha or benzene, or explosives 
or any other article of a dangerous nature. Further, in no event shall NJT 
use or install any x-ray, radiation-emitting or other potentially hazardous 
machinery or equipment, without Amtrak’s prior written consent. 


(5) NJT shall not release any Air Pollutant to the 
atmosphere or any Water Pollutant to surface or ground water or to the 
sanitary, storm, or combined sewer system unless NJT has obtained all 
required permits or licenses from federal, state, and local authorities, 
which permits or other licenses shall be maintained in full force and effect, 
except to the extent NJT is exempt from such permitting requirements, 
provided NJT shall be solely and fully responsible for and indemnify, 
defend (if requested by Amtrak) and hold Amtrak harmless from any costs 
and liabilities arising out of its failure to obtain such permits and for all 
costs, expenses, and damages incurred by Amtrak related to the release by 
NJT of any Air Pollutants or Water Pollutants associated with the 
Additional Space. 
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(6) Any and all permits, licenses or other authorizations 
necessary to NJT’s construction, use, or occupancy of the Additional 
Space or the Additional Space Improvements shall be secured by NJT 
prior to the date required by law for securing such authorizations. NJT 
shall furnish to Amtrak copies of all permits or other licenses for 
Hazardous Materials, Air Pollutants, or Water Pollutants secured by NJT 
and related to the Additional Space. In the event the release of any 
Hazardous Materials, Air Pollutants, or Water Pollutants associated with 
the Additional Space requires notification by NJT of any unit of 
government, NJT shall notify Amtrak in the same format and at 
substantially the same time, and any written notice supplied to the 
governmental or a third party shall be supplied to Amtrak immediately. 
NJT shall promptly inform Amtrak of any notification to NJT of any 
litigation, investigation, or administrative or other proceeding relating to 
Hazardous Materials, Air Pollutants, or Water Pollutants of NJT 
associated with the Additional Space, and shall furnish copies to Amtrak 
of all related materials. NJT shall provide to Amtrak copies of all 
documents prepared by or on behalf of NJT, or in NJT’s possession, 
related to the environmental condition of the Additional Space. 


(7) Environmental Tests and Studies. NJT shall not 
perform any environmental or geotechnical tests or studies (¢.g., air, soil 
or water samples) without Amtrak’s written consent. If NJT violates the 
foregoing sentence, all resulting testing and all remediation of the 
Additional Space and other Amtrak property shall be at the sole cost and 
expense of NJT, regardless of the extent of the mandated testing or 
remediation. 


(1) NJT’s Insurance. 


(1) NJT will procure and maintain at all times during the 
Operation Easement Term, at its own cost and expense, the insurance 
specified below. All insurance will be procured from insurers authorized 
to do business in the State of New York. NJT will furnish Amtrak with a 
certificate of insurance giving evidence of the required coverage prior to 
its entry upon the Additional Space, and upon policy renewal. All 
insurance will provide for thirty (30) days prior written notice to be given 
to Amtrak in the event coverage is substantially changed, cancelled, or 
non-renewed. No acceptance by Amtrak of any insurance certificate 
required hereunder will constitute or be construed as a waiver by Amtrak 
of the insurance requirements of this Section (2)(1)(1), which will be and 
remain the sole responsibility of NJT as to compliance therewith. In the 
event the term of this Agreement exceeds ten (10) years, Amtrak reserves 
the right to modify the conditions/limits of said insurance listed herein. 
Amtrak grants NJT the right to self-insure any of the insurance coverages 
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specified below in this Section 2(1)(1); provided, however, that, in the 
event NIT intends to increase any self-insurance retention to an amount Ii 

the specified right to self- 
insure shall be contingent on NJT’s obtaining Amtrak’s advance written 
approval of the increased self-insurance retention, which approval shall 
not be unreasonably withheld or delayed. NJT shall fully cover the 
amounts of its self-insured retentions. 


(i) Workers’ Compensation Insurance. A policy complying 
with the requirements of the statutes of the State of New York, 
covering all non-railroad employees of NJT. Employer’s Liability 
coverage with limits of 

each accident or illness shall be included. 


(ii) FELA. A FELA policy covering all eligible railroad 
employees of NJT. . 


(iii) Excess Liability Insurance covering liability of NJT 
with respect to operations in the Additional Space, and all 
obligations assumed by NJT under this Agreement. Products- 
completed operations, independent contractors, contractual, and 
personal injury/advertising liability coverages are to be included. 
National Railroad Passenger Corporation, all commuter agencies 
and railroads that operate at Penn Station or over the adjoining 
tracks, Penn Station Leasing, LLC, and all entities (and their 
successors and assigns) holding any recorded mortgage or other 
recorded real property security instrument or security agreement 
respecting the Additional Space are to be named as additional 
insureds with respect to NJT's operations in the Additional Space; 
provided, however, that NJT will have no obligation to determine ° 
which entities hold any such mortgage, security instrument or 


security agreement. Coverage under this policy, or policies, will 
have_Timits of liability cf i ae 
per occurrence combined single limit for bodily 


injury (including disease or death), personal injury, and property 
damage (including loss of use) liability. 


If any liability insurance specified above shall be provided on a claims- 
made basis, then in addition to the coverage requirements above, such 
policy shall provide that: (i) The retroactive date shall coincide with or 
precede NJT’s entry onto the Additional Space (including subsequent 
policies purchased as renewals or replacements); (1i) The policy shall 
allow for the reporting of circumstances or incidents that might give rise to 
future claims; (iii) NJT shall use its best efforts to maintain similar 
insurance under the same terms and conditions that describe each type of 
policy listed above for at least three (3) years following the completion of 
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its work in the Additional Space; and (iv) If the insurance is terminated for 
any reason, NJT agrees to purchase an extended reporting provision of at 
least two (2) years to report claims arising from its work in the Additional 
Space. 


(2) NJT will procure and maintain the following insurance 
(in addition to the insurance NJT is required to procure and maintain 
pursuant to Section 2(1)(1)) at any and all times during the Operation 
Easement Term that its employees are performing any physical work of 
construction, alteration, modification, maintenance (other than minor 
maintenance), repair (other than minor repair) or replacement of the 
Additional Space Improvements or in the Additional Space. All 
insurance will be procured from insurers authorized to do business in the 
State of New York. NJT will furnish Amtrak with a certificate of 
insurance (but with respect to Railroad Protective Liability Insurance, the 
original policy must be furnished) giving evidence of the required 
coverage prior to its entry upon the Additional Space, and upon policy 
renewal. All insurance will provide for thirty (30) days prior written notice 
to be given to Amtrak in the event coverage is substantially changed, 
cancelled, or non-renewed. No acceptance by Amtrak of any insurance 
certificate required hereunder will constitute or be construed as a waiver 
by Amtrak of the insurance requirements of this Section (2)(1)(2), which 
will be and remain the sole responsibility of NJT as to compliance 
therewith. In the event the term of this Agreement exceeds ten (10) years, 
Amtrak reserves the right to modify the conditions/limits of said insurance 
listed herein. Amtrak grants NJT the right to self-insure any of the 
insurance coverages specified below in this Section 2(1)(2), except 
Railroad Protective Liability Insurance; provided, however, that, in the 
event NJT intends to increase any self-insurance retention to an amount in 
the specified right to self- 
insure shall be contingent on NJT’s obtaining Amtrak’s advance written 
approval of the increased self-insurance retention, which approval shall 
not be unreasonably withheld or delayed. NJT shall fully cover the 
amounts of its self-insured retentions. 


(i) Automobile Liability Insurance covering the liability of 
NIT arising out of the use of ANY VEHICLE that bears, or is 
required to bear, license plates according to the laws of the 
jurisdiction in which they are to be operated, and which are not 
covered by NJT’s Excess Liability insurance. The policy will 
name National Railroad Passenger Corporation, all commuter 
agencies and railroads operating at Penn Station or over the 
adjoining tracks, Penn Station Leasing, LLC, and all entities (and 
their successors and assigns) holding any recorded mortgage or 
other recorded real property security instrument or security 
agreement respecting the Additional Space as additional insureds 
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with respect to NJT's use and occupancy of the Additional Space, 
provided, however, that NJT will have no obligation to determine 
which entities hold any such mortgage, security instrument or 
security agreement. Coverage under this policy will have limits of 


— 
SE £0: bodily injury and property 


damage liability. 


In the event NJT or its transporter is removing and 
disposing any hazardous material or waste from the Additional 


Space, a MCS-90 Endorsement is to be added to this policy and the 
limits of liability are to be | 
Ses 


(ii) Railroad Protective Liability Insurance covering the 
operations of NJT and any contractors within fifty (50) feet 
vertically or horizontally of railroad tracks. The current ISO 
Occurrence Form (claims-made forms are unacceptable) in the 
name of National Railroad Passenger Corporation and_ all 
commuter agencies and railroads that operate at Penn Station or 
over the adjoining tracks shall have limits of liability of [I 
es pr occurrence, combined 
single limit, for Coverages A and B, for losses arising out of injury 
to or death of all persons, and for physical loss or damage to or 
destruction of property, including the loss of use thereof. 
project aggregate shall apply. 
Further, “Physical Damage to Property” as defined in the policy is 
to be deleted and replaced by the following endorsement: 


“It is agreed that ‘Physical Damage’ to Property means direct and 
accidental loss of or damage to all property owned by any named 
insured and all property in any named insured’s care, custody and 
control.” 


In the alternative, and upon Amtrak’s approval, NJT may 
elect to have Amtrak include NJT’s operations hereunder under 
Amtrak’s Blanket Railroad Protective Liability Insurance Program 
(RRP). The premium shall be determined by the rate schedule 
promulgated by Amtrak’s insurer. In the event NJT and Amtrak 
agree to insure NJT’s operations under Amtrak’s RRP, NJT shall 
pay such premium to Amtrak prior to any work of NJT’s 
employees in the Additional Space. 


(iii) All Risk Property Insurance, covering physical loss or 


damage to all property used in the performance of NJT’s 
operations hereunder. The policy shall include a waiver of 


NYPS Easement & 2nd Amdmt EE Concourse Agmts 061208 10 


subrogation against Amtrak, all commuter agencies and railroads 
that operate at Penn Station or over the adjoining tracks, Penn 
Station Leasing, LLC, and all entities (and their successors and 
assigns) holding any recorded mortgage or other recorded real 
property security instrument or security agreement respecting the 
Additional Space; provided, however, that NJT will have no 
obligation to determine which entities hold any such mortgage, 
security instrument or security agreement . 


(iv) Contractor’s Pollution Liability Insurance covering the 
liability of NJT arising out of any sudden and/or non-sudden 


pollution or impairment of the environment, including clean-up 
costs and defense, that arise from the operations of NJT, with 
National Railroad Passenger Corporation, all commuter agencies 
and railroads that operate at Penn Station or over the adjoining 
tracks, Penn Station Leasing, LLC, and all entities (and their 
successors and assigns) holding any recorded mortgage or other 
recorded real property security instrument or security agreement 
respecting the Additional Space named as additional insureds; 
provided, however, that NJT will have no obligation to determine 
which entities hold any such mortgage, security instrument or 


security agreement. Coverage under this policy shall have limits of 
‘abit; 0.3 x 


sunset clause. 


(v) Pollution Legal Liability Insurance is required if any 
hazardous material or waste is to be disposed off of the Additional 


Space. NIT, its contractors or transporter, as well as the disposal 
site operator, shall maintain this insurance. NJT shall designate the 
disposal site, and must provide a certificate of insurance from the 
disposal facility to Amtrak. National Railroad Passenger 
Corporation, all commuter agencies and railroads that operate in 
Penn Station or over the adjoining tracks, Penn Station Leasing, 
LLC, and all entities (and their successors and assigns) holding any 
recorded mortgage or other recorded real property security 
instrument or security agreement respecting the Additional Space 
are to be named as additional insureds on these policies with limits 
of liability of 
EE provided, however, that NJT will have no obligation to 
determine which entities hold any such mortgage, security 
instrument or security agreement. 


Further, any additional insurance coverages, permits, licenses and 
other forms of documentation required by the United States 
Department of Transportation, the Environmental Protection 
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Agency and/or related state and local laws, rules and regulations 
shall be obtained by NJT. 


(vi) Professional Liability Insurance covering the lability 
of NJT for any and all errors or omissions committed by NJT in 
connection with its work with respect to the Additional Space, 
regardless of the type of damages. The coverage shall be 
maintained during its work in the Additional Space, and for at least 
three (3) years following completion of its work with respect to the 
Additional Space. The policy shall have limits of liability of ie | 
and in the 
The policy may contain a deductible of a 
but in 
such case the deductible is the sole responsibility of NJT, and no 
portion of such deductible is the responsibility of Amtrak. 


annual aggregate. 


NJT may elect to satisfy this requirement through the addition of 
endorsement CG2279 “Incidental Professional Liability” to its 
Excess Liability policy. 


If any liability insurance specified above shall be provided on a claims- 
made basis, then in addition to the coverage requirements above, such 
policy shall provide that: (i) The retroactive date shall coincide with or 
precede NJT’s entry onto the Additional Space (including subsequent 
policies purchased as renewals or replacements), (ii) The policy shall 
allow for the reporting of circumstances or incidents that might give rise to 
future claims; (iii) NJT shall use its best efforts to maintain similar 
insurance under the same terms and conditions that describe each type of 
policy listed above for at least three (3) years following the completion of 
its work in the Additional Space; and (iv) If the insurance is terminated for 
any reason, NJT agrees to purchase an extended reporting provision of at 
least two (2) years to report claims arising from its work in the Additional 
Space. 


(m) NJT_ Contractors’ Insurance. NJT will require its contractors 
performing any work in connection with the Additional Space or the Additional Space 
Improvements to procure prior to the commencement of such work and maintain during 
the performance of such work, at their own cost and expense, the insurance specified 
below. All insurance will be procured from insurance companies authorized to do 
business in the State of New York. NJT shall cause its contractors to require the 
contractors’ subcontractors to carry the insurance required herein, or NJT’s contractors 
may, at their options, provide the coverage for any or all subcontractors, provided the 
evidence of insurance submitted by NJT’s contractor to Amtrak so stipulates. NJT will 
cause its contractors to furnish Amtrak with a certificate of insurance (but with respect to 
Railroad Protective Liability Insurance, the original policy must be furnished) giving 
evidence of the required coverage prior to the performance of any work by the 
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contractors and maintain such insurance until all contractor personnel and equipment are 
removed from the Additional Space. All insurance will provide for thirty (30) days prior 
written notice to be given to Amtrak in the event coverage is substantially changed, 
cancelled, or non-renewed. No acceptance by Amtrak of any insurance certificate 
required hereunder will constitute or be construed as a waiver by Amtrak of the insurance 
requirements of this Section, which will be and remain the sole responsibility of NJT as 
to compliance therewith. In the event the term of this Agreement exceeds ten (10) years, 
Amtrak reserves the right to modify the conditions/limits of said insurance listed herein. 


(1) Workers’ Compensation Insurance. A policy complying with 
the requirements of the statutes of the State of New York, covering all employees 


of contractor. 


EE ¢2ch accident or illness shall be included. 


(2) Commercial General Liability Insurance covering liability of 
the contractor with respect to operations in the Additional Space, and all 


obligations assumed by the contractor. Products-completed operations, 
independent contractors, contractual, and personal injury/advertising liability 
coverages are to be included with the contractual exclusion related to 
construction/demolition activity within fifty (50) feet of the railroad and any 
Explosion/Collapse/Underground (X-C-U) exclusions deleted. National Railroad 
Passenger Corporation, all commuter agencies and railroads that operate at Penn 
Station or over the adjoining tracks, Penn Station Leasing, LLC, and all entities 
(and their successors and assigns) holding any recorded mortgage or other 
recorded real property security instrument or security agreement respecting the 
Additional Space are to be named as additional insureds with respect to the 
contractor's operations in the Additional Space; provided, however, that NJT will 
have no obligation to determine which entities hold any such mortgage, security 


instrument or security agreement. Coverage under this policy, or policies, will 
have mits of Habity Ar 
occurrence combined single limit for bodily injury (including disease or death), 
personal injury, and property damage (including loss of use) liability. 


(3) Automobile Liability Insurance covering the liability of the 
contractor arising out of the use of ANY VEHICLE that bears, or is required to 
bear, license plates according to the laws of the jurisdiction in which they are to 
be operated, and which are not covered by the contractor’s Commercial General 
Liability insurance. The policy will name National Railroad Passenger 
Corporation, all commuter agencies and railroads operating at Penn Station or 
over the adjoining tracks, Penn Station Leasing, LLC, and all entities (and their 
successors and assigns) holding any recorded mortgage or other recorded real 
property security instrument or security agreement respecting the Additional 
Space as additional insureds with respect to contractor’s operations in the 
Additional Space; provided, however, that NJT will have no obligation to 
determine which entities hold any such mortgage, security instrument or security 
agreement. Coverage under this policy will have limits of liability of 
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combined single limit, for bodily 
injury and property damage liability. 


In the event the contractor or its transporter is removing and disposing any 
hazardous material or waste from the Additional Space, a MCS-90 Endorsement 
is to be added to this policy and the limits of liability are to be increased to 


(4) Railroad Protective Liability Insurance covering the operations 
of the contractor and any subcontractors within fifty (50) feet vertically or 
horizontally of railroad tracks. The current ISO Occurrence Form (claims-made 
forms are unacceptable) in the name of National Railroad Passenger Corporation 
and all commuter agencies and railroads that operate at Penn Station or over the 


adjoining tracks shall have limits of liability of [i 
eee atl combined single limit, for Coverages A and B, for 


losses arising out of injury to or death of all persons, and for physical loss or 


damage to or destruction of property, including the loss of use thereof. [i 
Es apply. Adcitionaly, 


Policy endorsement CG 28 31 Pollution Exclusion Amendment is required to be 
endorsed onto the policy. Further, “Physical Damage to Property” as defined in 
the policy is to be deleted and replaced by the following endorsement: 


“It is agreed that ‘Physical Damage to Property’ means direct and 
accidental loss of or damage to all property owned by any named insured 
and all property in any named insured’s care, custody and control.” 


In the alternative, and upon Amtrak’s approval, the contractor may elect to have 
Amtrak include the contractor’s operations under Amtrak’s Blanket Railroad 
Protective Liability Insurance Program (RRP). The premium shall be determined 
by the rate schedule promulgated by Amtrak’s insurer. In the event NJT and 
Amtrak agree to insure the contractor’s activities hereunder under Amtrak’s RRP, 
NJT shall cause the contractor to pay such premium to Amtrak prior to 
commencing activities in the Additional Space. 


If NJT provides Railroad Protective Liability Insurance covering NJT’s 
contractors’ and subcontractors’ operations in connection with the Additional 
Space or the Additional Space Improvements and maintains said insurance during 
all such operations, the contractors’ Railroad Protective Liability Insurance 
requirement specified in this Section 2(m)(4) shall not apply with respect to such 
operations. 


(5) All Risk Property Insurance, covering physical loss or damage 
to all property used in the performance of the contractor’s operations. The policy 
shall include a waiver of subrogation against National Railroad Passenger 
Corporation, all commuter agencies and railroads that operate at Penn Station or 
over the adjoining tracks, Penn Station Leasing, LLC, and all entities (and their 
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successors and assigns) holding any recorded mortgage or other recorded real 
property security instrument or security agreement respecting the Additional 
Space; provided, however, that NJT will have no obligation to determine which 
entities hold any such mortgage, security instrument or security agreement. 


(6) Contractor’s Pollution Liability Insurance covering the liability 
of the contractor arising out of any sudden and/or non-sudden pollution or 
impairment of the environment, including clean-up costs and defense, that arise 
from the operations of the contractor, with National Railroad Passenger 
Corporation, all commuter agencies and railroads that operate in Penn Station or 
over the adjoining tracks, Penn Station Leasing, LLC, and all entities (and their 
successors and assigns) holding any recorded mortgage or other recorded real 
property security instrument or security agreement respecting the Additional 
Space named as additional insureds; provided, however, that NJT will have no 
obligation to determine which entities hold any such mortgage, security 


instrument or security agreement. Coverage under this policy shall have limits of 
liability of a ET | no sunset clause. 


(7) Pollution Legal Liability Insurance is required if any hazardous 
material or waste is to be disposed of off the Additional Space. The contractor, its 
subcontractors or the transporter, as well as the disposal site operator, shall 
maintain this insurance. The contractor shall designate the disposal site, and must 
provide a certificate of insurance from the disposal facility to Amtrak. National 
Railroad Passenger Corporation, all commuter agencies and railroads that operate 
at Penn Station or over the adjoining tracks, Penn Station Leasing, LLC, and all 
entities (and their successors and assigns) holding any recorded mortgage or other 
recorded real property security instrument or security agreement respecting the 


Additional Space ar amed_as additional insureds on these policies with 
limits of liability of es .: occurrence; 
provided, however, that NJT will have no obligation to determine which entities 
hold any such mortgage, security instrument or security agreement. 


Further, any additional insurance coverages, permits, licenses and other forms of 
documentation required by the United States Department of Transportation, the 
Environmental Protection Agency and/or related state and local laws, rules and 
regulations shall be obtained by the contractor. 


(8) Professional Liability Insurance covering the liability of the 
contractor for any and all errors or omissions committed by the contractor in 
connection with its work with respect to the Additional Space, regardless of the 
type of damages. The coverage shall be maintained during its activities in the 
Additional Space, and for at least three (3) years following completion of its work 


the Additional Space. The policy shall have limits of liability of 
IRIN 3 csi anc in the annul 
ageregate. The policy may contain a deductible of 2 
ee in such case the deductible is the sole 
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responsibility of the contractor and the NJT, and no portion of such deductible is 
the responsibility of Amtrak. 


The contractor may elect to satisfy this requirement through the addition of 
endorsement CG2279 “Incidental Professional Liability’ to its General 
Commercial Liability policy. 


If any liability insurance specified above shall be provided on a claims-made basis, then 
in addition to the coverage requirements above, such policy shall provide that: (1) The 
retroactive date shall coincide with or precede the contractor’s entry onto the Additional 
Space (including subsequent policies purchased as renewals or replacements); (ii) The 
policy shall allow for the reporting of circumstances or incidents that might give rise to 
future claims; (iii) The contractor will use its best efforts to maintain similar insurance 
under the same terms and conditions that describe each type of policy for at least three (3) 
years following the completion of the contractor’s operations in the Additional Space; 
and (iv) If the insurance is terminated for any reason, the contractor agrees to purchase an 
extended reporting provision of at least two (2) years to report claims arising from its 
operations on the Additional Space. 


(n) Insurance Cancellation. NJT and its contractors shall comply with all 
regulations, recommendations, rules and requirements of Amtrak and any insurance 
carrier which insures or participates in insuring the Additional Space and NJT shall not 
knowingly permit any article to be brought upon or any act to be done upon or about the 
Additional Space that shall cause cancellation of any policy of insurance thereon or 
increase rates for such insurance beyond those usually charged for similar properties used 
for the purpose herein authorized. 


(0) Utilities During Construction. At its sole cost and expense, NJT may 
connect into the existing utility systems in the NJT Premises for purposes of construction 
of the Additional Space Improvements to the extent the capacity exists as of the Effective 
Date of this Agreement. NJT shall be responsible for any damage or disruption to the 
existing systems that are caused by NJT’s actions. NJT shall repair/replace any damage 
it may cause. If NJT is unable to connect into the existing systems during such 
construction, NJT shall be responsible for alternative arrangements. 


(p) Utilities After Construction. After construction of the Additional 
Space Improvements, the Parties’ rights and obligations with respect to the provision of, 
the use of and the payments for utilities for the Additional Space and the Additional 
Space Improvements shall be the same as the Parties’ rights and obligation under the 
Lease with respect to utilities for the NJT Premises and NJT’s improvements to the NJT 
Premises, respectively. 


(q) Emergency Repairs. In the event of an immediate threat to the safety 
of persons using the Additional Space Improvements and, if practicable in the 
circumstances, after notice to NJT, Amtrak shall have the nght, but not the obligation, to 
make such emergency repairs as are reasonably necessary to any portion of the 
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Additional Space Improvements or to any structure or system therein in order to 
eliminate or ameliorate such threat. If the obligation to make such repairs would 
ordinarily have been borne by NJT under the terms of this Agreement, NJT shall 
reimburse Amtrak for all expenses reasonably incurred in responding to such emergency. 


(r) Self-Help. Amtrak shall have the right (but not the obligation) to effect 
NJT’s compliance with the requirements of applicable law (insofar as they pertain to the 
Additional Space Improvements or NJT’s use of the Additional Space) or this Agreement 
(including but not limited to making any necessary safety or emergency related repairs) at 
NJT’s expense if NJT fails to act after expiration of notice and cure periods as provided 
in Section 6 of this Agreement. 


(s) Compliance with Law; Permits. NJT, at its sole cost and expense, shall 
comply, and shall cause the Additional Space Improvements to comply, with all 
applicable federal, state, county, municipal and other governmental statutes, laws, rules, 
orders, regulations and ordinances including, but not limited to, the Americans with 
Disabilities Act, affecting any part of the Additional Space Improvements or NJT’s use of 
the Additional Space as permitted hereunder. NJT shall secure and pay for all permits, 
licenses, easements, or other approvals that may be required in connection with its 
exercise of the Construction Easement or the Operation Easement. 


3, NJT Lease. 


(a) Ownership of NJT Premises Improvements. The Lease is hereby 
amended to provide that the NJT Premises Improvements shall be owned by NJT 


throughout the term of the Lease; provided, however, that upon the termination date of 
the Lease, the NJT Premises Improvements shall become Amtrak’s property. 


(b) Cleaning, Maintenance and Repair of NJT Premises Improvements. 
The Lease is hereby amended to provide that NJT shall have the same obligations with 


respect to cleaning, maintenance, repair and replacement of the NJT Premises 
Improvements that it has under the Lease with respect to improvements to the NJT 
Premises that were constructed as part of the “Project,” as such term is defined in the 
Lease. 


(c) Liability. The Additional Space shall not be deemed part of the Amtrak 
Premises and shall be deemed part of the NJT Premises for purposes of allocation of 
liability pursuant to Section 16.3 of the Lease, and Section 16.3 of the Lease shall be 
deemed amended accordingly. To the extent of any Conflict between Sections 2(i) and 
2(j) of this Agreement on the one hand, and any provisions of the Lease on the other, 
Sections 2(i) and 2(j) of this Agreement shall control, and the Lease shall be deemed 
amended accordingly. As used in this Section 3(c), the term “Conflict” shall mean a 
conflict with respect to liability for personal injury or property damage (i) occurring in 
connection with the construction, operation, maintenance, inspection, repair, alteration, 
replacement, use, misuse or failure of the Additional Space Improvements, or (11) 
occurring within the Additional Space. 
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4. Reservation of Rights by Amtrak. 


(a) The granting of the Construction Easement and the Operation 
Easement by Amtrak shall except thereout and therefrom and reserve to Amtrak, its 
successors and assigns, forever, permanent easements and rights to use, operate, 
maintain, repair, renew, construct, install. inspect, replace and remove on, under, over 
and across the Additional Space, any lines, poles, pipes, appliances, equipment, 
structures, facilities, and appurtenances (hereinafter referred to individually and 
collectively as “Fixtures”) needed, used or useful as part of Amtrak’s operation of Penn 
Station or its intercity passenger railroad operations, or as part of any electric, telephone, 
telegraph, water, gas, steam, sanitary sewer, storm sewer or other utility system, together 
with the easement of reasonable access over the aforesaid Additional Space to permit the 
exercise of the foregoing easement and rights. Amtrak shall have the right to retain all 
revenues generated from any Fixture. Amtrak shall exercise the foregoing easements and 
rights so as not to materially interfere with NJT’s exercise of its Construction Easement 
or NJT’s exercise of its Operation Easement, except in an emergency or, with NJT’s 
consent not to be unreasonably withheld, on a temporary basis during the applicable 
work. The preceding sentence shall not limit Section 12. 


(b) The Construction Easement and the Operation Easement granted 
hereby shall be under and subject to reservations and permanent easements in favor of 
Amtrak to enter in, on, upon, under, and over the Additional Space to install, use, operate, 
maintain, repair renew, replace, and remove any and all communication and signal 
cables, duct lines and any and all sewer, pipe and wire occupancies in, on, upon, under, or 
over the Additional Space, whether such occupancies now exist or shall exist in the future 
or are recorded or not, together with the right, at Amtrak’s sole discretion, to grant 
licenses or permanent easements in respect of such occupancies and uses and to retain all 
remuneration or revenues generated therefrom. Amtrak shall exercise the foregoing 
easements and rights so as not to materially interfere with NJT’s exercise of its 
Construction Easement or NJT’s exercise of its Operation Easement, except in an 
emergency or, with NJT’s consent not to be unreasonably withheld, on a temporary basis 
during the applicable work. The preceding sentence shall not limit Section 12. 


(c) The rights granted to NJT hereunder shall be subject to an easement 
and right in Amtrak, its employees, contractors, passengers, and invitees to pass over the 
Additional Space Improvements for ingress and egress between the NJT Premises and the 
streets outside of Penn Station. 


(d) Amtrak shall have the right to enter into the Additional Space and 
upon the Additional Space Improvements at any time for any purpose, providing that 
Amtrak shall exercise the foregoing right so as not to materially interfere with NJT’s 
exercise of its Construction Easement or NJT’s exercise of its Operation Easement, 
except in an emergency or, with NJT’s consent not to be unreasonably withheld, on a 
temporary basis for a reasonable period. 
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(e) This Section shall in no way limit any other rights, interests or 
easements of Amtrak with respect to the Additional Space or the Additional Space 
Improvements. 


5. Additional Reservations. The Construction Easement and the Operation 
Easement granted hereby shall be under and subject to the state of title that exists with 
respect to the Additional Space as of the Effective Date, including, without limitation, 
easements, liens, encumbrances, leases, tenancies, and rights of possession, including, 
without limitation, the rights of the owners of air rights above Penn Station (“Air Rights 
Owners”); applicable zoning regulations and ordinances; applicable federal, state and 
local environmental protection and other laws and regulations; real property taxes and 
assessments for the current tax period, if any; and any conditions or state of facts that a 
current survey of the Additional Space would show. 


6. Default and Remedies. 


(a) As used in this Agreement, the term “Default” shall mean any failure 
of either Party to perform, observe, or comply with any term, provision, covenant, 
condition, representation, warranty, requirement or payment obligation imposed on it by 
this Agreement. Default shall include the failure of NJT to fund any or all obligations 
under this Agreement. In the event of a breach by NJT that, in Amtrak’s view, entails an 
immediate threat to the safety of persons using Penn Station, Amtrak may take action 
pursuant to the provisions of Sections 2(q) and 2(r). 


(b) If in the view of either Party, the other has breached any of its 
obligations under this Agreement, then the non-defaulting Party may provide to the other 
notice of Default. If the other fails to cure or to commence and diligently pursue a cure 
of such alleged Default within sixty (60) calendar days after such notice, then either Party 
may immediately submit the matter to arbitration pursuant to Section 7. If the arbitration 
panel determines that a Default occurred, it shall also determine the appropriate remedy 
or remedies therefor, including specific performance but excluding termination of this 
Agreement. 


(c) Notwithstanding the arbitration procedure in Sections 6(b) and 7, 
Amtrak shall retain its rights to make emergency repairs and of self-help as described in 
Sections 2(q) and 2(r). 


7. Arbitration. Any dispute, claim, or controversy between the Parties in relation 
to the interpretation, application, or implementation of this Agreement, other than a 
dispute relating to Amtrak’s right to terminate this Agreement due to NJT’s failure to 
fund, referred to in Section 13(a) or a dispute relating to the issues referred to in Section 
12, shall be submitted to binding arbitration in accordance with the procedures set forth 
in Section 13.1 of the Lease with respect to disputes, claims or controversies between the 
parties thereto. 
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8. Subordination. This Agreement shall be subject and subordinate to any and all 
existing agreements, mortgages, legal instruments, leases, licenses, and easements, (and 
any amendments, modifications, or extensions thereto), entered into by, or granted to, 
third parties or affiliates of Amtrak and affecting Penn Station, including, without 
limitation, the mortgage held by the Federal Railroad Administration on assets of Amtrak 
in the Northeast Corridor, including Penn Station; the mortgage dated June 20, 2001 held 
by one or more third parties on, inter alia, interests relating to portions of Penn Station 
including the Additional Space; and all underlying leases and other legal instruments 
comprising the transaction of which the said June 20, 2001 mortgage is a part. 


9. Assignment, Transfer, and Mortgage. NJT shall not convey, assign or transfer 
this Agreement or any interest therein; provided, however, that NJT shall be permitted to 
assign this Agreement and its rights hereunder in conjunction with any permitted 
assignment of the Lease. Amtrak’s assignment rights or rights to pledge, sell or mortgage 
its interests in the Additional Space or the Additional Space Improvements shall not be 
limited, provided, however, any new pledge, mortgage or encumbrance shall be subject to 
this Agreement and any successor to Amtrak’s interests in the Additional Space shall 
assume all of Amtrak’s obligations hereunder. 


10. Replacement Documents. If NJT requests that Amtrak amend the Lease by 
adding the Additional Space to the NJT Premises, Amtrak shall determine whether it 
requires any third party approvals to lease the Additional Space to NJT. If Amtrak 
determines that it does not require any such third party approvals, it shall notify NJT that 
it is willing to commence negotiations with NJT with respect to the terms and conditions 
of the following two (2) documents, to be executed contemporaneously (collectively, the 
“Replacement Documents”): (a) a document terminating this Agreement (including, 
without limitation, the easements granted to NJT hereunder and those provisions 
amending the Lease) and allowing for recording of such document or a memorandum 
thereof in the land records of the City of New York, County of New York, by Amtrak, at 
its option and cost; (b) an amendment to the Lease, which amendment will confirm the 
rescission of the amendments to the Lease contained in this Agreement; add the 
Additional Space to the NJT Premises for no additional “base consideration” as such 
term is used in Section 3.1 of the Lease; provide for ownership by NJT of all East End 
Concourse Entrance Improvements during the remainder of the term of the Lease (and 
transfer of ownership of the East End Concourse Entrance Improvements to Amtrak at 
the end of the term of the Lease); allow recording of the amendment or a memorandum 
thereof in the land records of the City of New York, County of New York, by NJT at its 
option and cost; include additional modifications to the Lease in connection with the 
Additional Space or the East End Concourse Entrance Improvements as may be 
appropriate. Within fourteen (14) days of the date of Amtrak’s notice to NJT of 
Amtrak’s determination that it does not require any third party approvals to lease the 
Additional Space to NJT, the parties shall commence good faith negotiations of the terms 
and conditions of the Replacement Documents and continue such negotiations until the 
earlier of the execution of both of the Replacement Documents or the expiration of one 
(1) year from the date of Amtrak’s above-described notice. Until and unless both of the 
Replacement Documents are executed and delivered, this Agreement shall remain in 
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effect for the duration of the applicable term(s) specified in Section 2(d). Nothing herein 
shall obligate Amtrak to seek any third party approval that may be required for Amtrak to 
lease the Additional Premises to NJT. 


11. Notices. 


(a) Except as otherwise specified in this Agreement, every notice, demand, 
request or other communication (each, a “notice’”) which may or is required to be given, 
served or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be delivered (i) personally, (ii) by certified mail, return receipt 
requested, postage prepaid, (iii) by nationally recognized overnight courier with written 
confirmation of receipt, or (iv) by facsimile transmission with written confirmation of 
receipt, addressed as follows: 


If to Amtrak: 


Assistant Vice President Real Estate Development 
National Railroad Passenger Corporation 

30th Street Station, 5th Floor South, Mailbox 25 
Philadelphia, PA 19104 


Fax: (215) 349-1983 
If to NJT: 


New Jersey Transit Corporation 
One Penn Plaza East 

Newark, New Jersey 07105 

Attn: Senior Director — Real Estate 


Fax: 973- 491-7331 


(b) Either Party may notify the other of a change of address by notice 
given in accordance with this Section 11. 


(c) A notice shall be deemed received: (i) if hand delivered, on the date of 
personal presentation, (ii) if sent by certified mail, three (3) days following deposit of the 
notice with the United States Postal Service, or (iii) if sent by overnight courier or 
facsimile, upon receipt. Notwithstanding the foregoing, if any notice properly delivered 
in accordance with this Section 11 is refused or returned by the recipient, such notice 
shall be deemed received. 


12. Development. 


(a) If the Air Rights Owners propose to, or request consent to, exercise 
any rights they may have in, on, under, across or though the Additional Space which 
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temporarily or permanently interferes with or affects NJT’s exercise of the Construction 
Easement or the Operation Easement (including but not limited to the placement of 
columns through the Additional Space), Amtrak shall forthwith notify NJT in writing of 
such proposal or request and shall not grant its consent to such proposal or request or take 
any other action affecting NJT’s interest in the Additional Space without the prior written 
consent of NJT. NJT shall have the right to contest any action by the Air Rights Owners 
which may affect or interfere with its exercise of the Operation Easement or the 
Construction Easement. If requested by NJT, Amtrak shall join in such proceedings or 
permit the same to be brought in its name, but at no cost or expense to Amtrak. NJT shall 
defend, indemnify and hold Amtrak harmless from any liability, loss, cost or expense 
arising from the exercise of NJT’s rights under this Section 12(a). 


(b) If Amtrak were to undertake, or initiate discussions with third parties 
to undertake, an improvements project at Level B of Penn Station New York that would, 
in any way, affect NJT’s use of the Additional Space, Amtrak shall advise NJ TRANSIT 
immediately when it first makes a decision to undertake any such improvement 
project(s). Moreover, the Parties recognize that NJT’s use of the Additional Space is 
required due to specific transit ingress/egress needs from the Penn Station New York 
platform areas to a property at the street level at the corner of 31° Street and 7 Avenue, 
purchased and owned by NJ TRANSIT referred to in this Agreement as “NJT’s Two 
Penn Plaza Property”; specifically, as shown on Exhibit C, the Additional Space is 
needed to accommodate machinery for an escalator and a portion of stairway to be 
constructed within NJT’s Two Penn Plaza Property. Therefore, Amtrak will ensure, to the 
extent practicable, that any proposed improvement project will not impact NJT’s use of 
the Additional Space. However, in the event, the Parties agree that Amtrak's proposed 
improvement project will impact NJT’s use of the Additional Space, Amtrak will use its 
best efforts to provide an alternate area for the specified use of the Additional Space at no 
cost to NJT. In any case, NJT will make the necessary changes to any alternative to the 
Additional Space and NJT Premises Improvements at no cost to Amtrak. 


Nothing in this Section 12(b) is intended to, nor shall it be construed to, modify any 
rights or obligations of the Parties with respect to the NJT Premises. 


13. Miscellaneous 


(a) Limitation of NJT Liability. Pursuant to N.J.S.A. 27:25-17 and 
the constitutional prohibition wherein an instrumentality of the State of New Jersey 
cannot unequivocally guarantee a debt or pledge the credit of the State of New Jersey, all 
covenants, agreements or obligation of NJT to be established in this Agreement that 
require the expenditure of monies are to be interpreted as if the words “subject to the 
availability of funds” were set forth in their entirety; provided, however, that in the event 
NIT agrees or it is determined that funds are not available to fund an obligation arising 
under this Agreement, Amtrak will be relieved of any contractual obligation for which 
such funds are not available that would have arisen under this Agreement and NJT’s 
failure to fund an obligation under this Agreement due to the unavailability of funds shall 
be grounds for default, after notice by Amtrak to NJT and the expiration of a sixty (60) 
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day cure period. A default for failure to fund shall not be subject to arbitration as 
provided above. Notwithstanding the foregoing, NJT’s failure to fund an obligation 
under this Agreement due to the unavailability of funds shall be the only basis for 
termination of this Agreement by Amtrak for Default. 


(b) Successors and Assigns. Subject to Section 9, this Agreement shall be 
binding upon and inure to the benefit of the successors and permitted assigns and 
transferees of the Parties. 


(c) No Partnership. Nothing contained in this Agreement shall be deemed 
or construed to create a partnership or joint venture of or between Amtrak and NJT. 


(d) No Rights to Others. Except to the extent otherwise provided in 
Section 2(j), nothing in this Agreement, whether express or implied, shall be construed to 
give to any person or entity other than Amtrak and NJT any legal or equitable right, 
remedy, or claim under or in respect of this Agreement, or any covenants, conditions, or 
provisions contained herein, all of which are for the sole and exclusive benefit of Amtrak 
and NJT. This Agreement may be amended only by written instruments signed by both 
Amtrak and NJT. 


(ec) Headings. The headings used herein are for convenience of reference 
only and shall not affect the interpretation or construction of this Agreement. 


(f) No Waiver. No failure of either Party to exercise any right, power or 
remedy provided under this Agreement or otherwise available in respect hereof at law or 
in equity, nor failure of either Party to insist upon compliance by the other Party with its 
obligations hereunder, and no practice of the Parties at variance with the terms hereof, 
shall constitute a waiver by either Party of its right to exercise any such right, power or 
remedy or to demand such compliance. 


(g) Counterparts. This Agreement may be executed in several counterparts 
but all counterparts shall constitute one and the same legal document. 


(h) Severability of Provisions. If any provision of this Agreement or the 
application of any such provision to any person or circumstance shall be held invalid or 
unenforceable, the remainder hereof, and the application of such provision to any person 
or circumstance other than those as to which it is held invalid or unenforceable, shall not 
be invalidated or affected thereby. 


(i) Consent. Whenever one Party’s approval is required under this 
Agreement prior to the exercise of the other Party’s rights, such approval shall be given 
in writing and shall not be unreasonably withheld or delayed. 


(j) Recordation. Amtrak and NJT hereby agree that this Agreement or a 


Memorandum of this Agreement, setting forth the major provisions hereof, may be 
recorded at NJT’s option. The expense of such recordation, if any, shall be borne by 
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NJT. Amtrak and NJT further agree that upon the termination of the easements granted 
to NJT hereunder, Amtrak may, at its option, record a “Termination of Easement”. In the 
event NJT’s execution of such document is required by applicable law, NJT shall execute 
such document promptly upon request of Amtrak. The expense of such recordation, if 
any, shall be borne by Amtrak. 


IN WITNESS WHEREOF, the Parties have caused this Agreement to be 
executed as of the date first above written. 


NATIONAL RAILROAD PASSENGER CORPORATION 
WITNESS: 


SF jbaccela SGlaigle BY: “RB. Garcon eu 


Bruce Looloian 
Assistant Vice President 
Real Estate Development 


NEW JERSEY TRANSIT CORPORATION 
WITNESS: 


ITI LC— By: all 
Name; D. C. Agrawal 


Title: Assistant Executive Director 
Corporate Policy, Strategy and Contracts 
This document has been approved as to form only by: 


ANNE MILGRAM 
Attorney General of New Jersey 


By; a eee Ad lot a~— 
Suzaghe Silverman, DAG 


STATE OF Lenny LV 41 2Q)) 
COUNTY OF thr ladely Atac) 


)SS 
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Before me, a notary public of the state and county aforesaid, personally appeared 
Bruce Looloian, who, upon oath, acknowledged himself to be the Assistant Vice 
President Real Estate Development of the National Railroad Passenger Corporation, a 
District of Columbia corporation, and that he, as such Assistant Vice President Real 
Estate Development, being authorized so to do, executed the foregoing instrument for the 
purpose therein contained by signing the name of the corporation by himself as Assistant 
Vice President Real Estate Development. 


IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed 
my official seal this “7“day of Lily eH) 3 


COMMONWEALTI H OF PENNSYLVANIA 
Notanal Seal 


City Of Philanex onic 
My Cornmussior:: 


r 
i 
Pyaciip A COMMA la 
Notary Public 
Meriber, Pennsyivania Association of Notaries 


My commission expires WY LF 20/1. 


STATE OF NEW JERSEY ) 
)SS 
COUNTY OF ESSEX ) 


. ane (3, 200k . . . 
I certify that 0 , D.C. Agrawal, Assistant Executive Director, Corporate 
Policy, Strategy an&/Contracts, personally came before me, and this person 
acknowledged under oath, to my satisfaction, that: 


(a) this person is the Assistant Executive Director, Corporate Strategy, Policy 
and Contracts of New Jersey Transit Corporation, the corporation named 
in this Agreement; 

(b) this person signed this Agreement; 

(c) this Agreement was signed and delivered by New Jersey Transit 
Corporation as its duly authorized, voluntary act; 

(d) this person made this Agreement for $0 as the full and actual 
consideration paid or to be paid for the easements granted under 
this Agreement. (Such consideration is defined in N.J.S.A. 46:15- 
5); 

(e) this person signed this proof to attest to the truth of these facts. 


Sworn and subscribed to 


before me this (3 day of 4 Un 2008 


A dhitwn1e— 


Notary Public or Attorney at Law 
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EXHIBIT A 


NYPS Easement & 2nd Amdmt EE Concourse Agmts 061208 26 


EXHIBIT B 
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EXHIBIT C 
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EXHIBIT D 


SPECIFICATIONS REGARDING SAFETY 
AND PROTECTION OF RAILROAD TRAFFIC AND PROPERTY (Revised 
2/3/06) 


National Railroad Passenger Corporation (Railroad) 


In the following Specifications, “Railroad” shall mean the National Railroad Passenger 
Corporation; “Chief Engineer” shall mean Railroad's Chief Engineer and/or his duly 
authorized representative; “Permittee” shall mean the party so identified in the 
Temporary Permit to Enter Upon Property; and “Contractor” shall mean the entity 
retained by the Permittee or the entity with whom Railroad has contracted in a 
Preliminary Engineering Agreement or Force Account Agreement, as applicable. 


(1) Pre-Entry Meeting: Before entry of Permittee and/or Contractors onto Railroad's 
property, a pre-entry meeting shall be held at which time Permittee and/or Contractors 
shall submit for written approval of the Chief Engineer, plans, computations and a 
detailed description of proposed methods for accomplishing the work, including methods 
for protecting Railroad's traffic. Any such written approval shall not relieve Permittee 
and/or Contractor of their complete responsibility for the adequacy and safety of their 
operations. 


(2) Rules, Regulations and Requirements: Railroad traffic shall be maintained at all 
times with safety and continuity, and Permittee and/or Contractors shall conduct their 
operations in compliance with all rules, regulations, and requirements of Railroad 
(including these Specifications) with respect to any work performed on, over, under, 
within or adjacent to Railroad’s property. Permittee and/or Contractors shall be 
responsible for acquainting themselves with such rules, regulations and requirements. 
Any violation of Railroad’s safety rules, regulations, or requirements shall be grounds for 
the immediate suspension of Permittee and/or Contractor work, and the re-training of all 
personnel, at Permittee’s expense. 


(3) Maintenance of Safe Conditions: If tracks or other property of Railroad are 
endangered during the work, Permittee and/or Contractor shall immediately take such 
steps as may be directed by Railroad to restore safe conditions, and upon failure of 
Permittee and/or Contractor to immediately carry out such direction, Railroad may take 
whatever steps are reasonably necessary to restore safe conditions. All costs and 
expenses of restoring safe conditions, and of repairing any damage to Railroad’s trains, 
tracks, right-of-way or other property caused by the operations of Permittee and/or 
Contractors, shall be paid by Permittee. 


(4) Protection in General: Permittee and/or Contractors shall consult with the Chief 
Engineer to determine the type and extent of protection required to ensure safety and 
continuity of railroad traffic. Any Inspectors, Track Foremen, Track Watchmen, 
Flagmen, Signalmen, Electric Traction Linemen, or other employees deemed necessary 
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by Railroad, at its sole discretion, for protective services shall be obtained from Railroad 
by Permittee and/or Contractors. The cost of same shall be paid directly to Railroad by 
Permittee. The provision of such employees by Railroad, and any other precautionary 
measures taken by Railroad, shall not relieve Permittee and/or Contractors from their 
complete responsibility for the adequacy and safety of their operations. 


(5) Protection for Work Near Electrified Track or Wire: Whenever work is 
performed in the vicinity of electrified tracks and/or high voltage wires, particular care 
must be exercised, and Railroad’s requirements regarding clearance to be maintained 
between equipment and tracks and/or energized wires, and otherwise regarding work in 
the vicinity of electrified tracks, must be strictly observed. No employees or equipment 
will be permitted to work near overhead wires, except when protected by a Class A 
employee of Railroad. Permittee and/or Contractors must supply an adequate length of 
grounding cable (4/0 copper with approved clamps) for each piece of equipment working 
near or adjacent to any overhead wire. 


(6) Fouling of Track or Wire: No work will be permitted within twenty-five (25) feet 
of the centerline of track or the energized wire or have potential of getting within twenty- 
five (25) feet of track wire without the approval of the Chief Engineer’s representative. 
Permittee and/or Contractors shall conduct their work so that no part of any equipment or 
material shall foul an active track or overhead wire without the written permission of the 
Chief Engineer’s representative. When Permittee and/or Contractors desire to foul an 
active track, they must provide the Chief Engineer’s representative with their site-specific 
work plan a minimum of twenty-one (21) working days in advance, so that, if approved, 
arrangements may be made for proper protection of Railroad. Any equipment shall be 
considered to be fouling a track or overhead wire when located (a) within fifteen (15) feet 
from the centerline of the track or within fifteen (15) feet from the wire, or (b) in such a 
position that failure of same, with or without a load, would bring it within fifteen (15) 
feet from the centerline of the track or within fifteen (15) feet from the wire and requires 
the presence of the proper Railroad protection personnel. 


If acceptable to the Chief Engineer’s representative, a safety barrier (approved temporary 
fence or barricade) may be installed at fifteen (15) feet from centerline of track or 
overhead wire to afford the Permittee and/or Contractor with a work area that is not 
considered fouling. Nevertheless, protection personnel may be required at the discretion 
of the Chief Engineer’s representative. 


(7) Track Outages: Permittee and/or Contractors shall verify the time and schedule of 
track outages from Railroad before scheduling any of their work on, over, under, within, 
or adjacent to Railroad’s right-of-way. Railroad does not guarantee the availability of 
any track outage at any particular time. Permittee and/or Contractors shall schedule all 
work to be performed in such a manner as not to interfere with Railroad operations. 
Permittee and/or Contractors shall use all necessary care and precaution to avoid 
accidents, delay or interference with Railroad’s trains or other property. 
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(8) Demolition: During any demolition, Contractor must provide horizontal and 
vertical shields, designed by a Professional Engineer registered in the state in which the 
work takes place. These shields shall be designed in accordance with the Railroad's 
specifications and approved by the Railroad, so as to prevent any debris from falling onto 
the Railroad's right-of-way or other property. A grounded temporary vertical protective 
barrier must be provided if an existing vertical protective barrier is removed during 
demolition. In addition, if any openings are left in an existing bridge deck, a protective 
fence must be erected at both ends of the bridge to prohibit unauthorized persons from 
entering onto the bridge. 


Ballasted track structure shall be kept free of all construction and demolition debris. 


(9) Equipment Condition: All equipment to be used in the vicinity of operating 
tracks shall be in “certified” first-class condition so as to prevent failures that might cause 
delay to trains or damage to Railroad’s property. No equipment shall be placed or put 
into operation near or adjacent to operating tracks without first obtaining permission from 
the Chief Engineer’s representative. Under no circumstances shall any equipment or 
materials be placed or stored within twenty-five (25) feet from the centerline of an 
outside track, except as approved by the Site Specific Safety Work Plan. To ensure 
compliance with this requirement, Permittee and/or Contractors must establish a twenty- 
five (25) foot foul line prior to the start of work by either driving stakes, taping off or 
erecting a temporary fence, or providing an alternate method as approved by the Chief 
Engineer’s representative. Permittee and/or Contractors will be issued warning stickers 
which must be placed in the operating cabs of all equipment as a constant reminder of the 
twenty-five (25) foot clearance envelope. 


(10) Storage of Materials and Equipment: No material or equipment shall be stored on 
Railroad’s property without first having obtained permission from the Chief Engineer. 
Any such storage will be on the condition that Railroad will not be liable for loss of or 
damage to such materials or equipment from any cause. 


If permission is granted for the storage of compressed gas cylinders on Railroad property, 
they shall be stored a minimum of 25 feet from the nearest track in an approved lockable 
enclosure. The enclosure shall be locked when the Permittee and/or Contractor is not on 
the project site. 


(11) Condition of Railroad’s Property: Permittee and/or Contractors shall keep 
Railroad’s property clear of all refuse and debris from its operations. Upon completion 
of the work, Permittee and/or Contractors shall remove from Railroad’s property all 
machinery, equipment, surplus materials, falsework, rubbish, temporary structures, and 
other property of Permittee and/or Contractors and shall leave Railroad’s property in a 
condition satisfactory to the Chief Engineer. 


(12) Safety Training: All individuals, including representatives and employees of 


Permittee and/or Contractors, before entering onto Railroad’s property or coming within 
twenty-five (25) feet of the centerline of the track or energized wire shall first attend 
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Railroad’s Safety Orientation Class. The Safety Orientation Class will be provided by 
Railroad’s Safety Representative at Permittee's expense. A photo LD. will be issued and 
must be worn/displayed while on Railroad property. All costs of complying with 
Railroad’s safety training shall be at the sole expense of Permittee. Permittee and/or 
Contractors shall appoint a qualified person as their Safety Representative. He/she shall 
continuously ensure that all individuals comply with Railroad’s safety requirements. All 
safety training records shall be maintained with the site specific work plan. 


(13) No Charges to Railroad: It is expressly understood that neither these 
Specifications, nor any document to which they are attached, include any work for which 
Railroad is to be billed by Permittee and/or Contractors, unless Railroad gives a written 
request that such work be performed at Railroad's expense. 
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BARGAIN E DEED. 


WITHOUT COVENANT AGAINST GRANTOR'S ACTS 


; a TWEEN VORNADO TWO PENN PLAZA L.L.C., a New York limited liability 
company, having an office c/o MRC Management LLC, 330 Madison 
Avenue, New York, New York 10017 ("Grantor") and 


NEW JERSEY TRANSIT CORPORATION, a public instrumentality of 
the State of New Jersey, having an office at One Penn Plaza East, Newark, 


New Jersey 07105-2246 ("Grantee"). 


)}TNESSETH, that Grantor, in consideration of ten dollars lawful money. of the United 
aid ‘Other valuable consideration paid by Grantee, does hereby convey, assign, grant and 
Grantee, the heirs or successors and assigns of Grantee forever; 


eiun York, as more Nanay described in Schedule A annexed hereto and made a 


nD, 


of (collectively, the "Premises"); 


~ 


a% 


ys 
# 
ETO 


ret on as 4 trust fund to be applied first for the purpose of paying the cost of the 
preveme nt and-will apply the same first to the payment of the cost of the improvement. before - 


[END OF TEXT] 
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PcHAT VOLUME of space situate lying and being in the Borough of 
rttan, City, County and State of New York above the underside of the 
he top of which is approximately at elevation 337.855 and below a 

zat elevation 351.70, being bourided and described as follows: 
hits at a point 1.53 feet north of Column Line 100 and 14.15 feet 


ae Column Line 35, which is equivalent to the point where the 
FEF, rly line of West 3lst Street meets the westerly line of Seventh 


DING fxom said beginning point the following courses and distances: 


North along the westerly line ‘of Seventh Avenue (easterly property. 
“ ‘line of Two Penn Plaza) 34.14 feet to the back of the northerly 
property line of the 3ist Street Entrance (10.33 feet south of, 
Column Line 300 and 14.15 feet east of Column Line 35); 


aS, West along the northerly property line of the 31st Street Entrance 
“124.66 feet to a point at the easterly enclosure wall of the 3ist 
Street Entrance (10.33 feet south of Column Line 300. and 35.03 
feet east of Column Line 32); 


North and West'along the back of the easterly enclosure wall of 
the 31st Street Entrance to a point 7.31 feet North and 7.48 feet 
West, being approximately 10.46 feet in length; 


South and West along the back of the northerly enclosure wall to a 
point 4.38 feet to the South and 2.50 feet to the West, being 
approximately 5.04 feet in length; 


Worth and West along the back of the northerly enclosure’ wall toa 


feet in Length; 


Worth along the back of the vesterly enclosure wall 1.33 feet 
(2.25 feet south of Column Line 300); 


West along the back of the northerly enclosure wall of the 31st 
‘itreet Entrance 58.98 feet to the back of the westerly enclosure 
Wall of Elevator #7 (2.25 feet -south of Column Line 300 and 10.18 


jJieet east of Column Line 30): 


South along the back of the westerly enclosure wall of Elevator 
#7, 8.08 feet to the back of the northerly enclosure wall of 
Escalator NEA‘ (10.33 feet south of Column Line 300 and 10.18 feet 


east of Column Line (30)3 


West along the back of the northerly enclosure wall of Escalator 
NEA 21.17 feet to the back of the westerly enclosure wall of the - 
3ist Street Entrance (10.33 feet south of Column ine 300 and 


10.99 feet west of Column Line 30); 


South along the back of the westerly enclosure wall of the 31st 
Street Entrance 22.95 to the back of the planter wall (10.27 feet 
south of Column Line 200 and 10.99 feet west of Column Line 30); 


‘oint 3.87 feet North and 6.81 feet West, being approximately 7.83 .° 


U0 
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Haast along the 
40,27 feet south ef Column 


ne 32)? 


back of the planter wall 56.53 feet to a point 
Line 200 and 5.38 feet west of Column 


D | South 11.19 feet to the southerly property line of Two Penn Plaza 
aes (northerly line of West Z3ist Street). (1.53 feet north of Column 
al gine 100 and 5.38 feet west of Column Line 32)3 


oy 


f . 
Bit East along the southerly property line df Two Penn Plaza 
mbe*"(northerly line of West 31st Street) 65.08 feet to said point of 
MS REGINNING (1-53 feet north of Column Line 100 and 14.15 feet east 
of Column Line 35, which is equivalent to the point where the 
‘northerly line of West 3ist Street meets the westerly line of 


Seventh Avenue). 


Column lines referenced in the description are the column lines 
designations established for the original 1906 Penn Station: 


Benchmark is a brass plug in a 1'x 1° concrete monument at track 
"Level, between Tracks 15 and 14; approximately 434 feet east of 
“the west end of Platform 8, at Elevation 288.91. 


BEGINNING point is 20.60 feet north and 297.01 feet east of the 
' -point of BEGINNING of the “B" Level of the East End Concourse 
..(18.80 feet south of Column Line 100 and 0.58 feet east of Column 


‘Line 23) “ 


Elevations are referenced to Penn Tunnels Datum, which is 297.275 
feet below USGS (NGVD) Datum. ° . 


TOTAL P.@3 
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GRANTOR: - 
VORNADO TWO PENN PLAZA L.L.C. 
By: Vornado Realty LP. 


By: Vornado Realty Trust 


Executive Vice President. 


) | | | . 


) ss. 


PATRICE A. BOURDEAU 
Notary Public, State of New York 
. No. 04806039293 
‘Qualified in New York County 
Commission Expires March 21, 2002 
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East End Concourse, Pennsylvania Station 
New Jersey Transit Corporation 


Supplement 2 
Metes and Bounds Description’ 


"B-C" LEVEL 


ALL THAT volume of space within Penn Station below the underside of Two Penn Plaza 
which is defined as a plane at elevation 337.855 and above a line defined as elevation 
329.94 for connecting stairs between Level B and Level C, the location of the part of the 
building referred to as being bounded and described as follows: 


BEGINNING at a point 12.67 feet north of Column Line 200 and 1 foot west of Column Line 
31; 


EXTENDING from said beginning point the following courses and distances: 


(1) East along the northern edge of stair/escalator enclosure of the new 31™ Street 
Entrance 10 feet to the back of the stair pit for Escalator NEA and NEB and Stair NS 
(12.67 feet north of Column Line 200 and 9 feet east of Column Line 31); 

(2) South along the back of the enclosure 22.83 feet to the southern edge of the stair/ 
escalator enclosure (10.17 feet south of Column Line 200 and 9 feet east of Column 
Line 31); 

(3) West along the southern edge of the stair/escalator enclosure 10 feet to the western 
face of Column line 31(10.17 ft south of Column Line 200 and 1 foot west of Column 
Line’31): . 

(4) North along the westerly face of the former Baggageway (westerly face of outside 
column enclosure for column line 31) 22.83 feet to the point of BEGINNING (12.67 
feet north of Column Line 200 and 1 foot west of Column Line 31). 


Note: Construction easements are not included in these limits. 


Column lines referenced in the description are the column line designations established 

for the original 1906 Penn Station construction. 

b. Benchmark is a brass plug in a 1'x1’ concrete monument at track level between Tracks 15 and 14, 
approximately 434 feet east of the west end of Platform 8, at Elevation 288.91 

Elevations are referenced to Penn Tunnels Datum, which is 297.275 feet below USGS 


(NGVD) Datum. 
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EXHIBIT D 


SPECIFICATIONS REGARDING SAFETY 
AND PROTECTION OF RAILROAD TRAFFIC AND PROPERTY (Revised 2/3/06) 


National Railroad Passenger Corporation (Railroad) 


In the following Specifications, “Railroad” shall mean the National Railroad Passenger 
Corporation; “Chief Engineer” shall mean Railroad's Chief Engineer and/or his duly authorized 
-representative; “Permittee” shall mean the party so identified in the Temporary Permit to Enter 
Upon Property; and “Contractor” shall mean the entity retained by the Permittee or the entity with 
whom Railroad has contracted in a Preliminary Engineering Agreement or Force Account 


Agreement, as applicable. 


(1) Pre-Entry Meeting: Before entry of Permittee and/or Contractors onto Railroad's 
property, a pre-entry meeting shall be held at which time Permittee and/or Contractors shall 
submit for written approval of the Chief Engineer, plans, computations and a detailed description 
of proposed methods for accomplishing the work, including methods for protecting Railroad's 
traffic. Any such written approval! shall not relieve Permittee and/or Contractor of their complete 


responsibility for the adequacy and safety of their operations. 


(2) ~_- Rules, Regulations and Requirements: Railroad traffic shall be maintained at all times 


with safety and continuity, and Permittee and/or Contractors shall conduct their operations in 
compliance with all! rules, regulations, and requirements of Railroad (including these 
Specifications) with respect to any work performed on, over, under, within or adjacent to 


Railroad’s property. Permittee and/or Contractors shall be responsible for acquainting themselves 
with such rules, regulations and requirements. Any violation of Railroad’s safety rules, 
regulations, or requirements shall be grounds for the immediate suspension of Permittee and/or 


Contractor work, and the re-training of all personnel, at Permittee’s expense. 


(3) Maintenance of Safe Conditions: If tracks or other property of Railroad are endangered 
during the work, Permittee and/or Contractor shall immediately take such steps as may be 
directed by Railroad to restore safe conditions, and upon failure of Permittee and/or Contractor to 
immediately carry out such direction, Railroad may take whatever steps are reasonably necessary 
to restore safe conditions. All costs and expenses of restoring safe conditions, and of repairing 
any damage to Railroad’s trains, tracks, right-of-way or other property caused by the operations 
of Permittee and/or Contractors, shall be paid by Permittee. 


(4) Protection in General: Permittee and/or Contractors shall consult with the Chief 
Engineer to determine the type and extent of protection required to ensure safety and continuity 
of railroad traffic. Any Inspectors, Track Foremen, Track Watchmen, Flagmen, Signalmen, 
‘Electric Traction Linemen, or other employees deemed necessary by Railroad, at its sole 
discretion, for protective services shall be obtained from Railroad by Permittee and/or 
Contractors. The cost of same shall be paid directly to Railroad by Permittee. The provision of 
such employees by Railroad, and any other precautionary measures taken by Railroad, shall not 


relieve Permittee and/or Contractors from their complete responsibility for the adequacy and 


safety of their operations. 


(5) Protection for Work Near Electrified Track or Wire: Whenever work is performed in the 
vicinity of electrified tracks and/or high voltage wires, particular care must be exercised, and 
Railroad’s requirements regarding clearance to be maintained between equipment and tracks 
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and/or energized wires, and otherwise regarding work in the vicinity of electrified tracks, must be 
strictly observed. No employees or equipment will be permitted to work near overhead wires, 
except when protected by a Class A employee of Railroad. Permittee and/or Contractors must 
supply an adequate length of grounding cable (4/0 copper with approved clamps) for each piece 
of equipment working near or adjacent to any overhead wire. 


(6) Fouling of Track or Wire: No work will be permitted within twenty-five (25) feet of the 
centerline of track or the energized wire or have potential of getting within twenty-five (25) feet 


of track wire without the approval of the Chief Engineer’s representative. Permittee and/or 
Contractors shall conduct their work so that no part of any equipment or material shall foul an 
active track or overhead wire without the written permission of the Chief Engineer’s 
representative. When Permittee and/or Contractors desire to foul an active track, they must 
provide the Chief Engineer’s representative with their site-specific work plan a minimum of 
twenty-one (21) working days in advance, so that, if approved, arrangements may be made for 
proper protection of Railroad. Any equipment shall be considered to be fouling a track or 
overhead wire when located (a) within fifteen (15) feet from the centerline of the track or within 
fifteen (15) feet from the wire, or (b) in such a position that failure of same, with or without a 
load, would bring it within fifteen (15) feet from the centerline of the track or within fifteen (15) 
feet from the wire and requires the presence of the proper Railroad protection personnel. 


If acceptable to the Chief Engineer’s representative, a safety barrier (approved temporary fence or 
barricade) may be installed at fifteen (15) feet from centerline of track or overhead wire to afford 
the Permittee and/or Contractor with a work area that is not considered fouling. Nevertheless, 
protection personnel may be required at the discretion of the Chief Engineer’s representative. 


(7) Track Outages: Permittee and/or Contractors shall verify the time and schedule of track 
outages from Railroad before scheduling any of their work on, over, under, within, or adjacent to 
Railroad’s right-of-way. Railroad does not guarantee the availability of any track outage at any 
particular time. Permittee and/or Contractors shal] schedule all work to be performed in such a 
manner as not to interfere with Railroad operations. Permittee and/or Contractors shall use all 
necessary care and precaution to avoid accidents, delay or interference with Railroad’s trains or 


other property. 


(8) Demolition: During any demolition, Contractor must provide horizontal and vertical 
shields, designed by a Professional Engineer registered in the state in which the work takes place. 
These shields shall be designed in accordance with the Railroad's specifications and approved by 
the Railroad, so as to prevent any debris from falling onto the Railroad's right-of-way or other 
property. A grounded temporary vertical protective barrier must be provided if an existing 
vertical protective barrier is removed during demolition. In addition, if any openings are left in 
an existing bridge deck, a protective fence must be erected at both ends of the bridge to prohibit 


unauthorized persons from entering onto the bridge. 


Ballasted track structure shall be kept free of all construction and demolition debris. 


(9) Equipment Condition: All equipment to be used in the vicinity of operating tracks shall 
be in “certified” first-class condition so as to prevent failures that might cause delay to trains or 


damage to Railroad’s property. No equipment shall be placed or put into operation near or 
adjacent to operating tracks without first obtaining permission from the Chief Engineer’s 
representative. Under no circumstances shall any equipment or materials be placed or stored 
within twenty-five (25) feet from the centerline of an outside track, except as approved by the 
Site Specific Safety Work Plan. To ensure compliance with this requirement, Permittee and/or 
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Contractors must establish a twenty-five (25) foot foul line prior to the start of work by either 
driving stakes, taping off or erecting a temporary fence, or providing an alternate method as 
approved by the Chief Engineer’s representative. Permittee and/or Contractors will be issued 
warning stickers which must be placed in the operating cabs of all equipment as a constant 


reminder of the twenty-five (25) foot clearance envelope. 


(10) Storage of Materials and Equipment: No material or equipment shall be stored on 


Railroad’s property without first having obtained permission from the Chief Engineer. Any such 
storage will be on the condition that Railroad will not be liable for loss of or damage to such 


materials or equipment from any cause. 


If permission is granted for the storage of compressed gas cylinders on Railroad property, they 
shall be stored a minimum of 25 feet from the nearest track in an approved lockable enclosure. 
The enclosure shall be locked when the Permittee and/or Contractor is not on the project site. 


(11) Condition of Railroad’s Property: Permittee and/or Contractors shall keep Railroad’s 


property clear of all refuse and debris from its operations. Upon completion of the work, 
Permittee and/or Contractors shall remove from Railroad’s property all machinery, equipment, 
surplus materials, falsework, rubbish, temporary structures, and other property of Permittee 
and/or Contractors and shall leave Railroad’s property in a condition satisfactory to the Chief 


Engineer. 


(12) Safety Training: All individuals, including representatives and employees of Permittee 
and/or Contractors, before entering onto Railroad’s property or coming within twenty-five (25) 
_feet of the centerline of the track or energized wire shall first attend Railroad’s Safety Orientation 
Class. The Safety Orientation Class will be provided by Railroad’s Safety Representative at 
Permittee's expense. A photo I.D, will be issued and must be worn/displayed while on Railroad 
property. All costs of complying with Railroad’s safety training shall be at the sole expense of 
Permittee. Permittee and/or Contractors shall appoint a qualified person as their Safety 
Representative. He/she shall continuously ensure that all individuals comply with Railroad’s 


safety requirements. All safety training records shall be maintained with the site specific work 
plan. 


(13) No Charges to Railroad: It is expressly understood that neither these Specifications, nor 
any document to which they are attached, include any work for which Railroad is to be billed by 


Permittee and/or Contractors, unless Railroad gives a written request that such work be performed 
at Railroad's expense. 
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